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Securities and Exchange Commission § 205.2 

205.3 Issuer as client. 
205.4 Responsibilities of supervisory attor-

neys. 
205.5 Responsibilities of a subordinate at-

torney. 
205.6 Sanctions and discipline. 
205.7 No private right of action. 

AUTHORITY: 15 U.S.C. 77s, 78d–3, 78w, 80a–37, 
80a–38, 80b–11, 7202, 7245, and 7262. 

SOURCE: 68 FR 6320, Feb. 6, 2003, unless oth-
erwise noted. 

§ 205.1 Purpose and scope. 
This part sets forth minimum stand-

ards of professional conduct for attor-
neys appearing and practicing before 
the Commission in the representation 
of an issuer. These standards supple-
ment applicable standards of any juris-
diction where an attorney is admitted 
or practices and are not intended to 
limit the ability of any jurisdiction to 
impose additional obligations on an at-
torney not inconsistent with the appli-
cation of this part. Where the stand-
ards of a state or other United States 
jurisdiction where an attorney is ad-
mitted or practices conflict with this 
part, this part shall govern. 

§ 205.2 Definitions. 
For purposes of this part, the fol-

lowing definitions apply: 
(a) Appearing and practicing before 

the Commission: 
(1) Means: 
(i) Transacting any business with the 

Commission, including communica-
tions in any form; 

(ii) Representing an issuer in a Com-
mission administrative proceeding or 
in connection with any Commission in-
vestigation, inquiry, information re-
quest, or subpoena; 

(iii) Providing advice in respect of 
the United States securities laws or 
the Commission’s rules or regulations 
thereunder regarding any document 
that the attorney has notice will be 
filed with or submitted to, or incor-
porated into any document that will be 
filed with or submitted to, the Com-
mission, including the provision of 
such advice in the context of preparing, 
or participating in the preparation of, 
any such document; or 

(iv) Advising an issuer as to whether 
information or a statement, opinion, or 
other writing is required under the 

United States securities laws or the 
Commission’s rules or regulations 
thereunder to be filed with or sub-
mitted to, or incorporated into any 
document that will be filed with or 
submitted to, the Commission; but 

(2) Does not include an attorney who: 
(i) Conducts the activities in para-

graphs (a)(1)(i) through (a)(1)(iv) of this 
section other than in the context of 
providing legal services to an issuer 
with whom the attorney has an attor-
ney-client relationship; or 

(ii) Is a non-appearing foreign attor-
ney. 

(b) Appropriate response means a re-
sponse to an attorney regarding re-
ported evidence of a material violation 
as a result of which the attorney rea-
sonably believes: 

(1) That no material violation, as de-
fined in paragraph (i) of this section, 
has occurred, is ongoing, or is about to 
occur; 

(2) That the issuer has, as necessary, 
adopted appropriate remedial meas-
ures, including appropriate steps or 
sanctions to stop any material viola-
tions that are ongoing, to prevent any 
material violation that has yet to 
occur, and to remedy or otherwise ap-
propriately address any material viola-
tion that has already occurred and to 
minimize the likelihood of its recur-
rence; or 

(3) That the issuer, with the consent 
of the issuer’s board of directors, a 
committee thereof to whom a report 
could be made pursuant to § 205.3(b)(3), 
or a qualified legal compliance com-
mittee, has retained or directed an at-
torney to review the reported evidence 
of a material violation and either: 

(i) Has substantially implemented 
any remedial recommendations made 
by such attorney after a reasonable in-
vestigation and evaluation of the re-
ported evidence; or 

(ii) Has been advised that such attor-
ney may, consistent with his or her 
professional obligations, assert a 
colorable defense on behalf of the 
issuer (or the issuer’s officer, director, 
employee, or agent, as the case may be) 
in any investigation or judicial or ad-
ministrative proceeding relating to the 
reported evidence of a material viola-
tion. 
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